eCTICN IV ASSIGNEE'S PROGRAM SERVICE STATEMENT

R AM AND FM APPLICANTS

Attach as Exhibit No. _EL a brief description. In narrative form, of the planned programming service relating ts the issues of public
concern facing the proposed service area.

+CR TELEVISION APPLICANTS

Ascertainment of Community Needs. (See exhibit III)

A. State in Exhibit No. __N/A  the methods used by the applicant ‘o0 ascertain the needs and interests of the public serveg by the sta-
_  tion. Such information snall Inciuce (1) igentification of represertative groups, interes!s and organizanons which were consuiied ans
" (2) the major ccmmunities or areas wmich applicant principally undertakes to serve.
N/A _
B. Describe in ExniZit No. the significant neeas and interasts of the public whicn the appiicant Delieves its s1ation wil serve
“aurng the coming ticense sariod, inciuding those with respec: (2 national or international matters,
C. Listin Exhibit No. _t_i_/i. typicat and illusirative programs or program senes {(exciuding Enterrainment and News; (hat acpiicant
plans to broadeast curing the coming license penod to meet thesse needs and interests.

3. Stai= the mmmum amount of time. betwean €:00 a.m. and midnignt. the applicant proposes 10 NOrmaliy devole 8ach weex 10 1he £rcgram
ynes lisiec oeiow (see gelizitions in instructions). Commaercial matier, within a program segment, shall te exciudec 1n comouting the
time gevoted 1o tha! caricular crogram segment, 8.¢.. 3 15~-minute news program containing three minutes of commercial mater, snall
be computed as 3 12-minule news program.

{(See exhibict III)
HOURS MINUTES % of TOTAL TIME ON AR

NEWS

PUBLIC AFFAIRS

ALLOTHER PROGRAMS
(Exciusive ¢! Spons and
Entertainment)

LOCAL PROGRAMMING

State the maximum amount of commaercial matter the applicant propeses to allow normaily tn any 60-minute ssgments:

5. State the maximum amount of commaerctal matter the applicant proposes 1o ailow normaily in a 60-minute ssegment be-
tweean the hourso!6c.m. to 11 p.m. (5 p.m. t0 10 p.m. Cantral and Mountain Times): —————
{a) Stale the number o! hourly segments per week this amount is expaciad to be exceeded. if any: —ee e

State :n Exnidit No. . In iull detall, !he reasons wny the apzlicant would atlow the amount of commercial mat-
ter s1ateo In Questicn 4 anc S above (O De exceegecd.

FC.’.‘.. 214 (Page 8!
Fecruary 1967
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~JINV ASSIGNEE'S® IALEMPLOYMENT OPPORTUNITY PROGRA

5 the applicant propose to empioy five or mora fulltime employees? b ()

Ihe answer i3 Yas, the applicant must inciude an EED program called for in the Mode! EEQ Program. (FCC Form 396-
Al
(See Exhibit 1IV)

=314 {Page 10)
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Z.7IONVI
3 i = Assignee
ASSIGNEE'S CERTIFICATION

The ASSIGNEE heredy waves any claim to the use of any particular frequency as against the regulatory power of the Unitec States
s use of the previous use of the same. whether oy license or otherwise. and requests an autherization in accorgance with this applicauon.
.ge Section 3C4 of the Communications Act of 1934, as amenaed).

The ASSIGNEE acknowledQes that aft its statements mage in this apclication and attached exhibits are considered mater:ai recresenta-
3=3. and that all of its exh:bits are armaterial pan nereof ang are incorporated herein.

The ASSIGNEE represents that *his application is nct filed oy It for the purpose of impeding, obstructing or delaying cetermmaudn on
~ 3ihér appiication wilh wnicn it may be in contlic:.

In aczorcance with Section 1.65 of the Commission’s Rules. the ASSIGNEE has a continuing obligation to advise the Commission,
Jgn amencments, of any substantial and significant changes in the intormation furnished.

WILLFUL FALSE STATEMENTS MADE ON THIS FORM ARE PUNISHABLE BY FINE AND IMPRISONMENT.
U.S. CODE, TITLE 18, SECTION 1001.

| certty that the assighee’s statements in this appilcation are true, ccmpiste, and correct 1o the best of my knowledge and betief, and
¢ nade in good faith.

oy -~

ionedand datedthis  ~ <_ dayo! March 19 91 -
National Minority TV, Inc.

/77 -7 \/, < /

/ . Signature / *[

/
A o~
Tite

Name of Assignee

N

»

.
- A\J
)
e
- b

FCC 316 (Page 12)
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DELAWARE VALLEY BROADCASTERS
LIMITED PARTNERSHIP

WILMINGTON, DELAWARE

FCC FORM 314

EXHIBIT 1

AGREEMENT
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SENT BY:Morris James - Wilm & 3-27-81 3 2:17PM 3025711750~ §2022985375:% 3

ADDENDUM AGREEMENT
This ADDENDUM AGREEMENT |s made and entered Into as of the &th
day of Mareh 1891 by and between Deliaware Valley Broadcasters
Limited Partnership, a Delawars |imited partnership (hersin
*Sellerv) and Natlona! Minority TV, Iinc., & Callfornia corporation

(herein "Purchaser").

WHEREAS, Seller and Purchaser entered into a Purchase
Agreement which becames effective on March &, 1881 when Bellevers
B;badcastlng Network, lne. failed to proceed with the tesrms and
condltions of !ts purchase of WTGRI=TV, Channhal 81, Wliimington,
oalaware/Phlladajphla, Pennsylvanla pursuant to the February 8,
1981 Qrder of Judge Helen S. Balick In the United Statss Bankruptcy
Court of the District of Delaware, Case Number 87-88; and,

WHEREAS, Se!ler and Purchaser wish to amend their Purchase
Agreement (copy attached as Exhibit A), as previously amended
pursuant to the December 7, 1980 and December 14, 1980 l|etters of
Purchaser (coples attached as Exhibit B) to Include the terms and
conditions statad below;

NOW, THEREFORE, !t Is hereby agreed as follows:

1. Paragraph 2(b) is hereby deleted In Its entirety and ls
replacsd with the following:

"(b) The Purchase Price for tha Assets ltemized In
subparagraphs 1(a) = (l) shall be Four Mltilon
Doilars ($4,000,000.00), to be pald by Purchaser in

cash, cartified or cashier's check, or wire
transfer.*

Page 1 of 3
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SENT BY:Morris James = Wil

in addltion, paragraph 1(c) Is renumbered to be 1(d), and

tollowing new paragraph 1(c) iIs added:

I Bw

&

zl

"(c) On er before the cioss of business on March
16, 1981 Purchaser shalil deposit wlith Buyer's
counse!, Eduard F. von Wettberg, 111 Fowsnew
Agem¥), the sum of Four Hundred Thousand Dollars
($400,000.00) (Escrew Depocsit), repressnting ten

P 3-27-81 7 2:17PM 3025711750~ 82022986375:¢% ¢

the

percent of the Purchase Price. Mre—wen—nettteng Delowure

shall hold the Escrow Deposit [n a separate
Intarest-bearing account and shall, at Cilosing,
disburse the Escrow Deposlit to Sellier and shall
dellver all! Intsrest to Purchaser. The Escrow
Deposit shall be forfeltablie by Purchassr In the
event of |ts dsfault under the Purchaas Agreesment,
but In ai! other Instances, Including, but not
limited to, dafaults of Sel ler under the Purchase
Agresment or the fallure of the Fedesral

‘Commynications Commission to approve tne

assignment of the Television Station to Purchaaer,
the Escrow Deposlit pius all Interest shall be
promptly returned to Purchaser."”

The remeainder of the Purchase Agreeament continues In

force and sffect, and |3 heraby reconfirmed and adopted, and

Cor rule
s.x\cﬁs,iﬂ‘»

JBuw \k

futl

deflined terms In the Purchase Agreemsnt shall have the same meaning

In this Addendum Agreement.

IR WITNESS WHEREOF the foregoling Addendum Agreement

axXecuted thle day of March 19881,

SELLER;,

DELAWARE  VALLEY ~ BROADCASTERS

LIMITED PARTNERSHIP

By:

pPags 2 of 2
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ﬁ: By Delaware Valley Broadensters Ing

Danliel G, Slape, President



SENT BY:Morris James = Wilm 3 3-27-81 i 2:18PM 3025711750~ §202288637%:% 5

PURCHASER:

NATIONAL MINORITY TV, INC.

By:
BAtnessl S

ESCROW AGENT:

PELAWATE corRbeRATE SERIGES N, -
v, ThorAditon Weftbors B

Eduard F. von Wettbekg, 111, Eaq.

Morrls,'daman. Hltchani & Willlams
222 Delawara Avenus

Wiilmington, Delaware 18801

Page 3 of 3
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EXHIBIT A TO ADDENDUM AGREEMENT
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PURCHASE AGREEMENT
by and between —

DELAWARE VALLEY BROADCASTERS LIMITED PARTNERSHIP

and

NATIONAL MINORITY TV, INC.

106
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11.
12.
13.
14,
15.
16.

ASSETS AND CONSIDERATION & v vovvvnnsnnenneennsnsnacneeeeanns
CONDITIONS PRECEDENT. ..vvvuevvunnnnnnnanns e 4
REPRESENTATIONS AND WARRANTIES OF SELLER .......c.c... e 7
REPRESENTATIONS AND WARRANTIES OF PURCHASER. ..vvvevvsecnenn 11
SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES ...... 12
CLOSING & e vvoenteennnenneennaeennnnns e 13
CLOSING DOCUMENTATION ...oveovvnnnnvnnnnss. e e, 14
CONDUCT OF BUSINESS PRIOR TO CLOSING ........... e .15
BOOKS AND RECORDS -+« v v v e v e e e e e e e e e e e e e e, 17
COVENANTS OF SELLER AND PURCHASER +vvcvvvrnnennennnoneennnns 17
TELEPHONE AND ADVERTISEMENTS .« . v vvvvvnernnnnennennnenneenns 18
BROKERS AND FINDERS FEES .t vvvvnnsonevnesenenneanennanenennns 19
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PURCHASE AGREEMENT

This Purchase Agreement is made and entered into as of this
5th day of December, 1990 by and betwean Delaware Valley
Broadcasters Limited Partnership, a Delaware limited partnership
(hereafter referred to as "Seller" or °*DVBLP"), and National
Minority TV, Inc., a California corporation (hereafter referred
to as "Purchasaer”).

WHEREAS, Seller desires to sell all right, title, and
_1nterest in and to the tglevislon station opaerating under the
call letters WTGI-TV, channel 61, Wilmington, Delaware/
Philadelphia, Pennsylvania, including thé real estate in
Gloucester County, New Jersey on which the transmitting tower is
located (hereafter collectively referred to as “"Television
Station"), on the terms and conditions sat foxrth herein; and

WHEREAS, the consummation ¢f this Agreemeant s subject
to the prior approval of the Federal Communications Comminion
(hereafter raferred to as “FCC");

WHERBAS, Purhaser desires to acquire all right, title
and interest in and to the Television Station on the terms and
conditions herei{naftey s&t forth; and

WHEREAS, the aspets of the Seller are encumbered by
certain secuxred 1iens,'w‘w—
the Individual Class 4(b) Secured Creditors, as that ternm is
defined in the Agreement between Delaware Valley Broadcasters
Limited partnevship, Debtor-in-Possession, and the Individual
Secured Creditors Holding Class 4(b) Claims, as incorxporated into
the Sellex’s Third Amended Plan of Reorganization and Third

™
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Amended Disclosure Statement confirmed by the United States
Bankruptcy Court for the District of Delaware (the "Bankruptcy
Court") on May 1, 1989; and

WHEREAS, the consummation of this Agreement is also
subject to the prior approval of the Bankruptcy Court under
Section 363(b) of the United States Bankruptcy Code (the "Code")
in the-proceeding captioned In Re: Valley Broadcasters Limited
Partnership, Debtor, Case No. 87-69 (the "Bankruptcy
Proceeding"). -

NOW, THEREFORE, in consideration of the premises, the
mutual agreements hereafter contained, and other good and
valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the parties hereto represent, warrant,
covenant, and agree as follows:

1. ASSETS AND CONSIDERATION

(a) Subject to the terms and conditions hereof, Purchaser
agrees to purchase and assume from Seller and Seller agrees to
sell, transfer, assign, convey and deliver to Purchaser, and
together with all assignable or transferrable warranties, all of
the assets of Seller described in the following paragraphs owned
by Seller at the time of the Closing (collectively the "Assets")
(and only such Assets and excluding all liabilities of Seller not
expressly included hereunder) for a total purchase price equal to

the amount specified in Paragraph 1(b):



(i) All of Seller’'s furniture, fixtures and equipment,
telephone system, tapes, signs and fixtures used in the operation
of the Television Station;

(ii) The use of the trade name or assumed name of
"WTGI-TV," the call letters WTGI-TV, signs, directory listings,
telephone numbers, utility, security, and other pre-paid deposits
and expenses, customer lists and all other current records
necessary for the operation of the Television Station;

(iii) Any vehicles owned by §ellef and used in
connection with the operation of the Television Station;

(iv) Rights under contracts to the extent sucih
contracts are assignable, as listed on Exhibit A;

(v) The real property and improvements thereon located
at the east side of Vestry Road, South Harrison Township,
Gloucester County, New Jersey, as more specifically identified on
Exhibit B, attached hereto and made a part hereof, on which the
Seller’s transmitting facility, including the transmission tower,
is located, together with all licenses or permits, and any
electrical, telephone, radiotelephone or other hook-ups owned by
the Seller;

(vi) The FCC broadcasting license of Seller, with
related licenses and permits (copy of FCC license attached hereto

as Exhibit D);

it
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(vii) Seller‘'s lease with Spring-Del Associates for the
studic located in Philadelphia, Pennsylvania (the “"Studio
Lease"), & copy of which is attached hareto as Exhibit C;

(viil) -Seliwrts—eccounts—receivables and ()"JW( %

(ix) The satsllite dish and related equipment of the
Telavision Station, a description of which is attached hereto as
Exhiblt E. "

‘(b) The purchase price for the Assets itemized in
Subparagraphs 1(a) (i) - (ix) shall be Three Million Five Hundred
Fifty Thousand Dollars ($3,550,000.00), to be paid by Purchaser
at the Closing in cash, or certified or cashier’'s check or wire
transfer.

(c) All of the Assets shall be conveyed, assigned,
transferred and delivered to Purchaser by Buyer free and clear of
all claims, notes, liens, taxes, encumbrances, leases, security
interests, mortgages, agreements, contracts, financing statements
and/or hypothecations whatsoever. No other assets or liabilities
of Seller are to be assumed or acquired by Purchaser except those
listed in paragraph 1l(a).

2. CORDITIONS PRECEDENT.

The obligations of Purchaser and Seller to proceed with
Closing under this Agreement are subject to the atisfacti.on_of
the following conditions, unless waived in writing:

(a) Each party shall have duly complied with and performed
411 of the terms and condi{tions, agreements and covenants of this

Agreenent to bea comi:ued with and performed by such party at or

o 25046 F
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before Closing, and all representations and warranties of the
parties set forth herein shall be true on and as ¢of the Closing
Date with the same force and effect as {f such warranties and
representations had been made on and as of the Closing Date. The
provisions of this Subparagraph shall be self-executing, and the
parties, by having closed the sale hereunder, shall be deemed
conclusively to have certified at closing that all such
representétionl and warranties are true on and as of tha Closing
Date.

(b} Beller shall have obtainad an Order from the United
States Bankruptcy Court for the District of Delaware in Case No.
87-69, approving the sala of the Assets to Purchaser.

(¢} Purchaser shall have obtained the approval of its
epplication for the transfer and assignment of the PCC license

from Seller to Purchaser.

(d)

14

The Individual Class 4(b) Secured Creditors, Sebastiano and
Catherine Licciardello, Elmer W. Lindsdale,the Harris Corporatlon,
and any other secured creditor, mortgage or note holder of Seller,
and any tax lien holder, shall have released, or'causad to release,
all liens, encumbrences, mortgages, taxes, security interests,
financing statements, and contracts.

I e 97{
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(e) Spring-Del Associates shall have consented in writing to
the assignment by Seller to Purchaser of all of Seller’s right,
title and interest in the leasehold estate descrided in the
Studio lLease. _ A

(£) The contracts described in Exhibit A shall ba approved
tor'assig'nment by all required parties, and shall be current and
not in defanlt. i _

(g) Title to the xeal propsrty described in Exhibit B shall
be gcod ©f record, subject, however, to covenants, rights of way,
restrictions of record, if any. 1In the event good and marketable
title, subject to restrictions of record, cannot be conveyed,
Purchaser may, at its sole option, terminate this Agreement if
Seller cannot perfect title within 30 days, or accept such title
to the premises as Seller can convey.

(h) Title to the Assets shall be good ¢f recozd. In the
event good and marketable title cannot be conveyed, Purchaser
may, at its sole option, terminate this Agreement if Seller
cennot perfect title within 30 days, ox accept such title to the
Asgsets as Seller can convey.

(1) The Purchase Agreement between Seller and WTGI-TV, Inc.
dated June 19, 1990, and the assignment application filed at the
FCC by Seller and WTGI-TV, Inc. (FCC Pile No., BALCT-900723KE),

113
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shall have been voided, terminated and rescinded without
liability of any kind to Seller or Purchaser.

(j) This Purchase Agreement is subject to, and contingent
upon, Purchaser being able to divest and/or sell television
broadcast facility EKMLM(TV), Odessa, Texas, up‘on'su._ch terms and
conditions as Buyer ‘determines. Such a divéstiture, an&/o: sale
is required by Buyer in order to maintain compliance with Ssction

73.3555 of the rules and regulations of the FCC. If, hcwevsr,

Buyer has not filed an assignmert application with the 7ZT to

divest itsell of thé above listeZ sation, then at the time it
files its portion of the assignment application fz- zhe
Television Station it shall alsc file a request for wai~sr ©
Section 73.38535 with the FCC. After grant of such a walver
request, Buy2r and Seller shal. consummate the transactions
contemplated herein, subject to thas terms and conditions hereof.
Should the Commission not grant Buver a waiver of Section
of its rules and regulations, or authorize the assignment ci the
above listed station, for whatever reason, then this Agrsement
shall automatically become null and void and the parties shall be
released from any and all obligations to the other whatsoever.
3. REPRESENTATIONS AND WARRANTIES OF SELLER

Seller represents and warrants to Purchaser that, unless
otherwise specified herein, both as of the date of this Agreement

and as of the Closing Date:

il4
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(a) Seller is duly authorized and empowered to execute this
Agreement and to consummate the transactions herein contemplated
and all necessary consents, approvals, or the like, from any
federal, state, or local government authority which are necessary
to consummate the transactions hereby contemplated have been, or
will be, obtained by the Closing Date. Notwithstanding the
foregoing, it is understood by the parties hereto that the

Closing hereunder is subject to the approval of the United States

Bankruptcy Cour:z for che District of Delaware, in the case of Ir

Re: Delaware Vallev Broadcasters Limited Partnership, Case No.
B7-69. Seller agrees to promptly and diligently seek and pursue
such approval. In the event that such approval cannot be

obtained, this Agreemsnt shall be null and void;

(b) Seller reprssents and warrants that it owns the Assets
designated on Exhibi: A, and has the power and authority to sell,
assign, transfer, and deliver such Assets to Purchaser; that at
the time of Closing, the Assets will not be subject to any
encumbrance, lease, security agreement or like or similar lien,
now filed or hereafter to be filed, except as otherwise
specifically set forth in this Agreement, and that Seller shall
have the authority to sell and deliver the Assets free anc clear
of any encumbrance, lease, lien or security interest except as
otherwise identified in this Agreement. Without 1limiting the

foregoing, the Assets are specifically declared to be free from

1%
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any and all tax liens, whicl-u declaration shall be of a continuing
nature until Closing;

(c) Seller represents and warrants that it has complied in
all material respects with all laws, regulations, or orders
relating in any way to the Assets or the disposition of the
Assets;

(d) Seller represents and warrants that any actions, suits,
proceedings or claims now or hareafter pending or th:-:-at;ne:;
against it at law or in egquiiv or by any iede;:al, state,
municipal, or other governmental cspartment as to matters arising
or occurring on or before tl*.-e; Closing shall be i:ts sole
responsibility and, except for thes notice of tax sale rsceived
from Harrison Township, New Jersew relating to the real prcperty,
Seller is not subject to any pending, or to the best of Sszller’'s
knowledge, information and belie?, threatened order, injunction,
decree, or investigation of arv court or governmental agency
which could hinder or encumber the transfers contemplatec under
this Agreement;

(e) The execution, delivery and performance by Seller of
this Agreement will not (i) to the best of Seller’s knowledge,
information and belief, violate any applicable provision of law,
any order of any court or other agency of government, or any
provision of any indenture, agreement or other instrument by
which the Seller or any of the Ass2ts are bound, or (ii) ccnflices

with, result in a breach of, or constitute (with due notice or

116 25051



lapse of time or both) a default, which has not been waived under
any such indenture, agreement or other instrument, or (1iii)
result in the creation or imposition of any lien, charge or
encumbrance of any nature whatsoever upon any of the Assets.
Notwithstanding the foregoing, Seller has disclosed to Purchaser
that it is presently in default of its payments to its secured
creditors, and that the transactions contemplated hereby must be
approved by Bankruptcy Court; B

(£) To the best of Seller's knowledge,r information anc
belief, no statement of fact in this Agreement, any exhibit or
schedule hereto, or any document submitted hereunder or furnishec
to the Purchaser by the Seller in connection with the negctiation
or entering into of this Agreement contains any untrue statemen:t
of a material fact or omits any material fact necessary to make
the statement, in light of the circumstances in which it was
made, not misleading;

(g) Except as disclosed herein or in the exhibits or
schedules attached hereto, from the date hereof until Closing,
Seller will not have amended, terminated or assigned any
agreements and contracts relating to the operation of the
Television Station without the prior written consent of
Purchaser.

(h) Seller shall support Purchaser in any applications
necessary to effectuate the transfer and assignment of Ssller’s

FCC license to Purchaser.
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(1) The Studio Lease provided to Purchaser is true and
complete, is in full force and effect, and has not been modified
or amended to the date hereof, and Seller is not in default
thereunder.

4. REPRESENTATIONS AND WARRANTIES OF PURCHASER.

Purchaser represents and warrants to Seller that, unless
otherwise specified herein, both as of the date of this Agresement
and as of the Closing Date:

(a) Purchaser has full and complete authority and all

necessary rights and legal capacity to enter into and comply with
each and every term and condition of this Agreement;

(b) Purchaser is a validly formed corporation in good
standing under the laws of the S:tate of California and is duly
authorized and empowered to consummate the transactions
contemplated herein and to comply with each and every term and
condition of the Agreement, all in accordance with all reguisite
corporate action;

(c) All actions required to be taken by Purchaser under this
Agreement have been or will be duly taken prior to the Closing
Date. This Agreement is a valid and binding obligation of
Purchaser and is enforceable against Purchaser in accordance with
its terms and conditions;

(d) The execution, delivery and performance by the Purchaser
of this Agreement and all other agreements required to be

executed hereunder will not (i: to the best of Purchaser’s
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knowledge, informazion and belief, violate any applicable
provision of law, any order of any court or other agency or
government, or any provisicn of any indenture, agreement or other
instrument by which Purchaser is bound or (ii) conflict with,
result in a breach of or constitute (with due notice or lapse of
time or both) a default under any such indenture, agreement or
other instfument; and, except as provided in Paragraph 2, no
other authorizatigns, consents or approvals are required for the
execution, delivery or performance by the Purchaser ol such
agreements; “ _

(e) There is nc action, suit, investigation or proceeding
pending or, to the best of Purchaser’s knowledge, information anc
be ief, threatened aczinst of affecting the Purchaser or any of
its respective properties or rights before any court or by or
beiore any governmenzal body or arbitration board or tribunal
which would materially affect compliance with the-terms hereof.

(f) Within five (5) business days after execution of this
Agreement, Purchaser shall file initial applications for the
transfer and assignment of the FCC License with the FCC. Subject
to paragraph 2(j), Purchaser agrees to promptly and diligently
comply with all requirements and requests of the FCC to obtain
such approval.

5. SURVIVAL OF COVENANTS, REPRESENTATIONS AND WARRANTIES
The covenants, rspressntations and warranties set forth in

this Agreement shall survive the Closing Date for a period cf one
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(1) year except for such covenants as by their own terms extend
for a longer period and except for the indemnities set forth
herein which shall survive indefinitely.
6. CLOSING

Subject to the provisions of paragraph 2 hereof, closing of
the transactions contemplated in this Agreement shall occur on
the first Monday following the date that is ten (10) business
days after finality of‘ihe last approval reguired under
paragraphs 2 (b) and 2 (¢) hereoZ, but in no event later -thar
September 1, 1991 unless other;ise provided for herein;-or agreed
to in writing by fhe parties herezo. "Finality" means when the
time for seeking appeal, review or reconsideration oif the
approvals required in paragraphs 2 (b) and 2 (c) shall have
expired and no such appeal, review or reconsideration has been
filed or is pending. Closing will take place at the offices of
the Television Station, or such other place as the parties may
agree in writing. The date and event of such sale and purchase
are, respectively, herein referred to as the "Closing Date" and
the ~"Closing." If the Closing shall not have occurred on or
before September 1, 1991, then all rights and obligations of
Purchaser and Seller to purchase and sell the assets hersunder
shall terminate, and this Agreement shall no longer be of any
force or effect, except for any liability resulting from the
breach of this RAgreement by any party hereto unless this

Agreement is extended by mutual consent of the parties herezo.
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1(b)(i) and (ii);

7. CLOSING DOCUMENTATION
(2) The following documents shall be duly executed and
delivered by Seller to Purchaser on or before the Closing Date:
(i) Bills of Sale conveying the Assets to be sold
pursuant to the terms of this Agreement;
(ii) General Warranty Deed to the Antenna Site;
(iii) Assignment of the Studio Lease;
(iv) Assignment and Assuﬁ;tion;documentation necassary
for Purchaser to assume those liazilities set forth in Parzgrach
(v) Certified copy of the Bankruptcy Court Order
approving the sale of the Assets; and
(vi) Such acditional surcorting documents, including an
estoppel certificate of the lesscr under the Studio Leass, anc
other information with respect to the operations and affairs of
the Seller as the Purchaser or its counsel may reasonably request
in order to give effec: to the intent and purposes hereof.
All such documents shall be reasonably satisfactory in form
and substance to Purchaser and its counsel.
(b) The following documents shall be duly executed and
delivered by Purchaser on or before the Closing Date:
(i) A certificate of the Secretary or an Assistant
Secretary of the Purchaser dated as of the Closing Date and
certifying that attached thereto is a true and complete copy of

the resolutions adopted by the Purchaser authorizing the
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execution, delivery, and performance of this Agreement and that
all such resolutions are still in full force and effect and are
all the resolutions adopted in ccnnection with the transactions
contemplated by this Agreement;

(ii) A Certificate of Good Standing under the laws of
the State of Delaware (and dated as of a recent date);

(iii) A Certificate of Incumbency identifying the

current officers and directors of Purchaser; -

(iv) FCC arproval of the transfer and assignment of the
FCC Licensé; » )

(v) The purchase price for the Assets stated in
paragraph 1(b); and

(vi) Such additional surporting documents as Seller or
its counsel may reascnably request.

All such documents shall be rzasonably satisfactory in form
and substance to Seller and its counsel.
8. CONDUCT OF BUSINESS PRIOR TO CLOSING

(a) From the date hereof up and to the Closing Date, Seller
shall:

(i) Operate its business prudently and substantially as
presently operated, use its best efforts to preserve intact its
present business organization, and, except as otherwise reguired
by good business practice, preserve its relationships with the
goodwill of customers, suppliers, employees, agents, consultants,

and other perscns having business czalings with it.
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